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CONSTITUTION DE SOCIETE DU 29 DECEMBRE 2016 

NUMERO 3446/16 


In the year two thousand sixteen, on twenty-ninth day of December. 

Before us Maitre Jacques Kesseler, notary residing in Petange, Grand-Duchy of Luxembourg. 

THERE APPEARED: 

Basic Projects and Ventures (FZC), a free zone company with limited liability, having its 
registered office in Executive Suite X2-52, P.O. Box 123315, Sharjah, United Arab Emirates, 
and registered with the Government of Sharjah, Sharjah Airport International Free Zone 
Authority under number 12673. 

Hereby represented by Mrs. Sofia Afonso-Da Chao Conde, private employee, professionally 
residing in Petange, by virtue of proxy established under private seal and signed "ne varietur J ' by 
the person appearing and the undersigned notary. 

Such appearing party, represented as stated hereabove, has requested the undersigned notary, 
to state as follows the articles of association of a private limited liability company (societe a 
responsabilite limitee), which is hereby incorporated: 

ARTICLE 1. CORPORATE FORM AND NAME 

These are the articles of association (the “Articles”) of a private limited liability company 
(“ societe a responsabilite limitee”) whose name is One Wood Street HoldCo, SARL (hereafter 

the “Company”). 

The Company is incorporated under and governed by the laws of the Grand-Duchy of 
Luxembourg, in particular the law dated 10 August 1915, on commercial companies, as 
amended (the “Law”), as well as by these Articles. 

ARTICLE 2. CORPORATE OBJECT 

2.1 The object of the Company is (i) the holding of participations and interests in any form 
whatsoever in Luxembourg and foreign companies, partnerships or other entities, (ii) the 



acquisition by purchase, subscription, or in any other manner as well as the transfer by sale, 
exchange or otherwise of stocks, bonds, debentures, notes and other securities of any kind, and 
(iii) the acquisition, ownership, administration, development, management and disposal of its 
portfolio. The Company may enter into any agreements relating to the acquisition, subscription 
or management of the aforementioned instruments and the financing thereof. 

2.2 The Company may borrow in any form and proceed to the issuance of bonds, debentures, 
notes and other instruments convertible or not. 

2.3 The Company may not issue shares ( parts sociales) to the public. 

2.4 The Company may grant assistance and lend funds to its subsidiaries, affiliated 
companies, to any other group company as well as to other entities or persons provided that the 
Company will not enter into any transaction which would be considered as a regulated activity 
without obtaining the required licence. It may also give guarantees and grant security in favour 
of third parties to secure its obligations or the obligations of its subsidiaries, affiliated companies 
or any other group company as well as other entities or persons provided that the Company will 
not enter into any transaction which would be considered as a regulated activity without 
obtaining the required licence. The Company may further mortgage, pledge, transfer, encumber 
or otherwise hypothecate all or some of its assets. 

2.5 The Company may generally employ any techniques and utilize any instruments relating to 
its investments for the purpose of their efficient management, including the entry into any 
forward transactions as well as techniques and instruments designed to protect the Company 
against credit risk, currency fluctuations, interest rate fluctuations and other risks. 

2.6 In a general fashion it may grant assistance to affiliated companies, take any controlling 
and supervisory measures and carry out any operation, which it may deem useful in the 
accomplishment and development of its purposes. 

2.7 The Company may also directly or indirectly invest in real estate and / or all types of real 
estate rights, and directly or indirectly operate and develop them. The Company may sell, 
assign or otherwise dispose of part or all of its real estate assets or rights. 

2.8 The Company may carry out any commercial or financial operations and any transactions 
with respect to movable or immovable property, which directly or indirectly further or relate to its 
purpose. 

ARTICLE 3. DURATION 


The Company is formed for an unlimited period of time. 



ARTICLE 4. REGISTERED OFFICE 


4.1 The registered office of the Company is established in the municipality of Hesperange, 
Grand-Duchy of Luxembourg. 

4.2 It may be transferred to any other place in the Grand-Duchy of Luxembourg or within the 
same municipality by decision of the sole manager ( gerant ) or in case of plurality of managers 
(. gerants ), by a decision of the board of managers ( conseil de gerance). The sole manager 
(gerant) or in case of plurality of managers (gerants), the board of managers (conseil de 
gerance) is authorised to amend the present Articles accordingly. 

4.3 In the event that the board of managers (gerants) or the sole manager (gerant) (as the 
case may be) should determine that extraordinary political, economic or social developments 
have occurred or are imminent that would interfere with the normal activities of the Company at 
its registered office or with the ease of communication between such office and persons abroad, 
the registered office may be temporarily transferred abroad until the complete cessation of these 
extraordinary circumstances; such temporary measures shall have no effect on the nationality of 
the Company which, notwithstanding the temporary transfer of its registered office, will remain a 
Luxembourg company. Such temporary measures will be taken and notified to any interested 
parties by the board of managers (gerants) or the sole manager (gerant) (as the case may be) 
of the Company. 

4.4 The Company may have offices and branches, both in Luxembourg and abroad. 

ARTICLE 5. SHARE CAPITAL - SHARES (PARTS SOCIALES) - AUTHORISED SHARE 
CAPITAL 

5.1 - Share Capital - Shares (parts sociales) 

5.1.1 The Company's corporate capital is fixed at GBP 15,000 (fifteen thousand British Pounds) 
represented by 15 (fifteen) shares (parts sociales) of GBP 1,000 (one thousand British Pounds) 
each, all fully subscribed and entirely paid up. 

5.1.2 Any premium paid on any share (part sociale) is allocated to a distributable reserve in 
accordance with the terms of this Article. The share premium shall remain reserved and 
attached to the shares (parts sociales) in relation to which it was paid and will be reserved to the 
relevant holders of shares (parts sociales) in case of distributions, repayment or otherwise. 
Decisions as to the use of the share premium reserve(s) are to be taken by the shareholder(s) 
or the manager(s) (gerant(s)) as the case may be, subject to the Law and these Articles. 

5.1.3 The Company may accept contributions without issuing shares (parts sociales) or other 
securities in consideration and may allocate such contributions to one or more reserves. 
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Decisions as to the use of any such reserves are to be taken by the shareholder(s) or the 
manager(s) (gerant(s)) as the case may be, subject to the Law and these Articles. The reserves 
may, but do not need to, be allocated to the contributor. 

5.2 - Changes to Share Capital 

The share capital may be changed at any time by a decision of the general shareholders’ 
meeting, in accordance with Article 7 of these Articles and within the limits provided for by Law. 

5.3 - Indivisibility of Shares (parts sociales) 

Towards the Company, the Company’s shares (parts sociales) are indivisible, since only one 
owner is admitted per share (part sociale). Co-owners, usufructuaries and bare-owners, 
creditors and debtors of pledged shares (parts sociales) have to appoint a sole person as their 
representative towards the Company. 

5.4 - T ransfer of Shares (parts sociales) 

5.4.1 In case of a single shareholder, the Company’s shares (parts sociales) held by the single 
shareholder are freely transferable. 

5.4.2 In case of plurality of shareholders, the shares (parts sociales) held by each shareholder 
may be transferred in compliance with the provisions of the Law and the Articles. 

5.4.3 Shares (parts sociales) are freely transferable between shareholders. Shares (parts 
sociales) may not be transferred inter vivos to non-shareholders unless shareholders 
representing at least three quarters of the corporate share capital shall have agreed thereto. 

5.4.4 If a shareholder intends to transfer all or part of its shares (parts sociales) to a third party 
transferee, it shall notify the Company of the proposed transfer together with the name of the 
proposed transferee, the number of shares to be transferred, their price and the terms and 
conditions of the transfer. 

5.4.5 In case of a refusal of the transfer by the shareholders in accordance with article 5.4.3, 
the shareholders may within a timeframe of three (3) months from such refusal acquire or have 
the shares (parts sociales) acquired at a price fixed as indicated at article 5.4.7, except if the 
transferor has renounced to the proposed transfer. Such acquisition by the non-tranferring 
shareholders shall be made on a prorata basis unless otherwise agreed between themselves. 
The period of three (3) months may be extended by the President of the chamber of the district 
court of Luxembourg dealing with commercial matters and sitting as in summary preceedings 
upon request by the sole manager (gerant), or in case of plurality of managers (gerants), the 
board of managers (conseil de gerance). The extension period shall not exceed six (6) months. 
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The Company may, with the consent of the transferor and within the same timeframe, decide to 
(i) reduce its share capital by the amount of the nominal value of the relevant shares ( parts 
sociales) of the transferor, and to (ii) repurchase these shares ( parts sociales) at the price fixed 
as indicated at article 5.4.7. If, on expiry of the above timeframe, none of the solutions provided 
here above have been complied with, the transferor can freely proceed with the transfer to the 
third party transferee at the conditions which were notified to the Company in accordance with 
article 5.4.4. 

5.4.6 Shares ( parts sociales) may not be transferred upon death to non-shareholders unless 
surviving shareholders representing at least three quarters of the corporate share capital shall 
have agreed thereto. The approval is not required if the shares ( parts sociales) are transferred 
to heirs or to the surviving spouse or partner or any other legal heirs of the deceased 
shareholder. 

5.4.7 The price for the transfer or the redemption price mentioned in article 5.4.5 hereabove 
shall be determined by the manager ( gerant ) or in case of plurality of managers ( gerants ), the 
board of managers ( conseil de gerance) on the basis of the fair market value of the shares 
(parts sociales) determined as of the date of the notification of the proposed transfer to the 
Company. 

5.4.8 Transfers of shares (parts sociales) must be recorded by notarial or private deed. 
Transfers shall not be valid vis-a-vis the Company or third parties until they have been notified 
to the Company or accepted by it in accordance with the provisions of Article 1690 of the Civil 
Code. 

5.5 - Repurchase of Shares (parts sociales) 

The Company may repurchase its shares (parts sociales) in accordance with the Law. For the 
avoidance of doubt, the repurchased shares (parts sociales) will not be taken into consideration 
for the determination of the quorum and majority. The manager (gerant) or in case of plurality of 
managers (gerants), the board of managers (conseil de gerance) is/are authorised to proceed to 
any reduction of capital as a result thereof. 

5.6 - Share Register 

All shares (parts sociales) and transfers thereof are recorded in the shareholders' register in 
accordance with the Law. 

ARTICLE 6. MANAGEMENT 

6.1 - Appointment and Removal 
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6.1.1 The Company is managed by one or several managers (gerants). If several managers 
(. gerants ) have been appointed, they will constitute a board of managers ( conseil de gerance). 
In case there are several managers ( gerants ) the shareholders may decide to create different 
classes of managers ( gerants ) namely the class A and the class B managers (gerants). The 
manager(s) (gerant(s)) need not to be shareholder(s). 

6.1.2 The manager(s) (gerant(s)) is/are appointed by resolution of the shareholders. 

6.1.3 A manager ( gerant ) may be revoked ad nutum with or without cause and replaced at any 
time by resolution adopted by the shareholders. 

6.1.4 The sole manager ( gerant ) and each of the members of the board of managers ( conseil 
de gerance) may be compensated for his/their services as manager ( gerant ) or reimbursed for 
their reasonable expenses upon resolution of the shareholders. 

6.2 - Powers 

6.2.1 All powers not expressly reserved by Law or the present Articles to the general meeting 
of shareholders fall within the competence of the sole manager (gerant), or in case of plurality of 
managers (gerants), of the board of managers (conseil de gerance). 

6.2.2 The sole manager (gerant), or in case of plurality of managers (gerants), the board of 
managers (conseil de gerance), may sub-delegate his/its powers for specific tasks to one or 
several ad hoc agents. 

6.2.3 The sole manager (gerant), or in case of plurality of managers (gerants), the board of 
managers (conseil de gerance) will determine the agent’(s) responsibilities and remuneration (if 
any), the duration of the period of representation and any other relevant conditions of the 
agency. 

6.2.4 The sole manager (gerant), or in case of plurality of managers (gerants), the board of 
managers (conseil de gerance) may delegate the day-to-day management of the Company and 
the representation of the Company for such day-to-day management to one or several persons 
who do not need to be managers (gerants) or shareholders. The sole manager (gerant) or in 
case of plurality of managers (gerants), the board of managers (conseil de gerance) shall 
determine their conditions of nomination, revocation and their duties. 

6.3 - Representation and Signatory Power 

6.3.1 In dealing with third parties as well as in judicial proceedings, the sole manager (gerant), 
or in case of plurality of managers (gerants), the board of managers (conseil de gerance) or 
each manager (gerant) will have all powers to act in the name of the Company in all 
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circumstances and to carry out and approve all acts and operations consistent with the 
Company’s objects. 


6.3.2 The Company shall be bound by the signature of its sole manager (gerant), and, in case 
of plurality of managers ( gerants ), by the joint signature of any managers (gerants) or in the 
case of class A and class B managers ( gerants ) by one class A and one class B manager 
(gerant) or by the signature of any person to whom such power has been delegated by two 
managers ( gerants ) including one class A manager ( gerant ) and one class B manager (gerant), 
if any. 

6.4 - Chairman, Vice-Chairman, Secretary, Meetings 

6.4.1 The board of managers (conseil de gerance) may choose among its members a chairman 
and a vice-chairman. It may also choose a secretary, who need not be a manager (gerant), to 
keep the minutes of the meeting of the board of managers (conseil de gerance) and of the 
shareholders and who shall be subject to the same confidentiality provisions as those applicable 
to the managers (gerants). 

6.4.2 Meetings of the board of managers (conseil de gerance) may be convened by any 
manager (gerant), including one class A manager (gerant) and one class B manager (gerant), if 
any. The convening notice, containing the agenda and the place of the meeting, shall be sent by 
letter (sent by express mail or special courier), telegram, telex, telefax or e-mail at least 8 days 
before the date set for the meeting, except in circumstances of emergency in which case the 
nature of such circumstances shall be set forth in the convening notice and in which case notice 
of at least twenty-four (24) hours prior to the hour set for such meeting shall be sufficient. Any 
notice may be waived by the consent of each manager (gerant) expressed during the meeting 
or in writing or telegram, telex, telefax or e-mail. Separate notice shall not be required for 
individual meetings held at times and places prescribed in a schedule previously adopted by 
resolution of the board of managers (conseil de gerance). All reasonable efforts will be afforded 
so that, sufficiently in advance of any meeting of the board each manager (gerant) is provided 
with a copy of the documents and/or materials to be discussed or passed upon by the board at 
such meeting. 

6.4.3 The board of managers (conseil de gerance) can discuss or act validly only if at least a 
majority of the managers (gerants) is present or represented at the meeting of the board of 
managers (conseil de gerance) including at least one class A manager (gerant) and one class B 
manager (gerant), if any. Resolutions shall be taken by a majority of the votes cast of the 
managers (gerants) present or represented at such meeting including the positive vote of at 
least one class A manager (gerant) and one class B manager (gerant), if any. The chairman will 
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have casting vote in case of tie at a meeting of the board of managers ( gerants ) of the 
Company. 


6.4.4 The resolutions of the board of managers (conseil de gerance) shall be recorded in 
minutes to be signed by the chairman or one class A manager ( gerant ) and one class B 
manager (gerant) if any of the board of managers ( conseil de gerance) of the Company. 

6.4.5 The board of managers ( conseil de gerance) may adopt resolutions by unanimous 
consent expressed in writing. Resolutions adopted in written form are deemed to have been 
adopted at the registered office of the Company. 

6.4.6 Copies or extracts of the minutes and resolutions, which may be produced in judicial 
proceedings or otherwise, shall be signed by the chairman or one class A manager ( gerant ) and 
one class B manager (gerant), if any of the board of managers (conseil de gerance) of the 
Company. 

6.4.7 A manager (gerant) may appoint any other manager (gerant) (but not any other person) 
to act as his representative at a board meeting to attend, deliberate, vote and perform all his 
functions on his behalf at that board meeting. A manager (gerant) can act as representative for 
more than one other manager (gerant) at a board meeting. 

6.4.8 Any and all managers (gerants) may participate in any meeting of the board of managers 
(conseil de gerance) by telephone or video conference call or by other similar means of 
communication allowing their identification. Managers (gerants) participating by these means 
shall be deemed present for the calculation of the quorum and majority. Meetings held by those 
means are deemed held at the registered office of the Company. 

6.5 - Liability of Managers (gerants) 

Any manager (gerant) assumes, by reason of his position, no personal liability in relation to any 
commitment validly undertaken by him in the name of the Company. 

6.6 - Conflict of interest 

6.6.1 Any manager (gerant) of the Company having directly or indirectly an opposite 
patrimonial interest in a decision or a transaction falling within the competence of the board of 
managers (conseil de gerance), shall disclose such interest to the board of managers (conseil 
de gerance) and shall have such declaration recorded in the minutes of the meeting of the 
board of managers (conseil de gerance). Such manager (gerant) shall not take part in the 
deliberation. At the next general meeting, before any other resolution is put to vote, a special 
report shall be made on any transactions in which any manager (gerant) may have had an 
interest conflicting with that of the Company. 
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6.6.2 In case of a sole manager (gerant) of the Company, the minutes of the resolutions of the 
sole manager ( gerant ) shall mention the conflict of interest in relation to the relevant transaction 
entered into between the Company and its manager ( gerant ) where she/he/it had an interest 
opposed to the interest of the Company. 

6.6.3 If the required quorum for holding a meeting of the managers ( gerants ) is not reached 
due to a conflict of interest, the board of managers (conseil de gerance ) may decide to submit 
the resolution to the shareholders’ meeting of the Company. 

6.6.4 Articles 6.6.1, to 6.6.3 shall not be applicable in case of decisions relating to current 
operations entered into under normal conditions. 

6.7 - Confidentiality 

The sole of manager ( gerant ) or the managers (gerants) of the board of managers ( conseil de 
gerance) of the Company and any persons attending to the meeting of the board of the 
managers ( conseil de gerance) shall not disclose information in relation to the Company and if 
such disclosure may be prejudicial for the Company, unless it is mandatory or possible under 
the Law or in the public interest. 

ARTICLE 7. SHAREHOLDERS’ RESOLUTIONS 

7.1 For as long as all the shares ( parts sociales) are held by only one shareholder, the 
Company is a sole shareholder company ( societe unipersonnelle) in the meaning of Article 179 
(2) of the Law and Articles 200-1 and 200-2 of the Law, among others, will apply. The single 
shareholder assumes all powers conferred to the general shareholders’ meeting. 

7.2 In case of plurality of shareholders, each shareholder may take part in collective decisions 
irrespectively of the number of shares ( parts sociales) he owns. Each shareholder has a number 
of votes equal to the number of shares ( parts sociales) held by him. 

7.3 Collective decisions are only validly taken insofar as shareholders owning more than half of 
the share capital adopt them provided that in case such majority is not met, the shareholders 
may be reconvened or consulted a second time in writing by registered letter and the decisions 
will be validly taken by the majority of the votes cast irrespective of the portion of share capital 
represented. 

7.4 However, resolutions to alter the Articles, except in case of an increase of the commitment 
of the shareholders, which requires a unanimous vote, may only be adopted by the 
shareholders owning at least three quarter of the Company’s share capital, subject to the 
provisions of the Law. 
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7.5 A meeting of shareholders may validly debate and take decisions without complying with all 
or any of the convening requirements and formalities if all the shareholders have waived the 
relevant convening requirements and formalities either in writing or, at the relevant 
shareholders’ meeting, in person or by an authorised representative. 

7.6 A shareholder may be represented at a shareholders' meeting by appointing in writing (or 
by fax or e-mail or any similar means) a proxy or attorney who need not be a shareholder. 

7.7 The holding of general shareholders’ meetings shall not be mandatory where the number 
of members does not exceed sixty (60), except with respect to amendments of these Articles. In 
such case, each shareholder shall receive the precise wording of the text of the resolutions or 
decisions to be adopted and shall give his vote in writing. 

7.8 The majority requirements applicable to the adoption of resolutions by a shareholders' 
meeting apply mutatis mutandis to the passing of written resolutions of shareholders. Written 
resolutions of shareholders shall be validly passed upon receipt by the Company of original 
copies (or copies sent by facsimile transmission or as e-mail attachments) of shareholders' 
votes representing the majority required for the passing of the relevant resolutions, irrespective 
of whether all shareholders have voted or not. 

7.9 Shareholders may take part to general shareholders’ meetings via visio-conference or any 
other means of telecommunication allowing their identification provided at least one shareholder 
or its proxy is physically present at the registered office of the Company. Shareholders 
participating by these means shall be deemed present for the calculation of the quorum and 
majority. Such shareholders’ meeting is deemed held at the registered office of the Company. 

7.10 Shareholders may take decisions by voting by correspondence by sending a form to the 
registered office of the Company at least 8 (eight) days before the holding of the relevant 
general shareholders’ meeting. Each form shall indicate if the vote is in favor or against the 
resolutions or the abstention from voting. 

ARTICLE 8. ANNUAL GENERAL SHAREHOLDERS’ MEETING 

8.1 At least one shareholders’ meeting shall be held each year. Where the number of 
shareholders exceeds sixty (60), such annual general meeting of shareholders shall be held, in 
accordance with Article 196 of the Law at the registered office of the Company, or at such other 
place in Luxembourg as may be specified in the notice of meeting, on the 30 of the month of 
April, at 10.00 a.m. 

8.2 If such day is not a bank business day in Luxembourg, the annual general meeting shall be 
held on the preceding bank business day. The annual general meeting may be held abroad if, in 
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the absolute and final judgment of the sole manager (gerant), or in case of plurality of managers 
(. gerants ), the board of managers ( conseil de gerance ), exceptional circumstances so require. 


ARTICLE 9. AUDIT 

9.1 Where the number of shareholders exceeds sixty ( 60 ), the operations of the Company shall 
be supervised by one or more statutory auditors in accordance with Article 200 of the Law who 
need not to be shareholder. If there is more than one statutory auditor, the statutory auditors 
shall act as a collegium (s) and form the board of auditors. 

9.2 Irrespective of the above, the Company shall be supervised by one or more approved 
statutory auditor(s) (reviseur(s) d'entreprises agree) where there is a legal requirement to that 
effect or where the Company is authorized by law to opt for and chooses to opt for the 
appointment of an approved statutory auditor ( reviseur d’entreprise agree) instead of a statutory 
auditor. The approved statutory auditor(s) (reviseur(s) d'entreprises agree) shall be appointed 
on an annual basis (the mandate being renewable also on an annual basis). 

ARTICLE 10. FINANCIAL YEAR - ANNUAL ACCOUNTS 

10.1 - Financial Year 

The Company’s financial year starts on the 1st of January and ends on the 31st of December of 
each year, provided that, as a transitional measure, the first financial year of the Company starts 
on the date of its incorporation and ends on the 31st of December 2017 (all dates inclusive). 

10.2 - Annual Accounts 

10.2.1 Each year, the sole manager (gerant), or in case of plurality of managers (gerants), the 
board of managers (conseil de gerance) prepares an inventory a balance sheet and a profit and 
loss account in accordance with the provisions of Article 197 of the Law. 

10.2.2Each shareholder, either personally or through an appointed agent, may inspect, at the 
Company’s registered office, the above inventory, balance sheet, profit and loss accounts and, 
as the case may be, the report of the statutory auditor(s) set-up in accordance with Article 200 
of the Law. Where the number of shareholders exceeds sixty ( 60 ), such inspection shall only be 
permitted fifteen days before the meeting. 

ARTICLE 11. DISTRIBUTION OF PROFITS 

11.1 An amount equal to five per cent (5%) of the net profits of the Company shall be allocated 
to a statutory reserve, until and as long as this reserve amounts to ten per cent (10%) of the 
Company's share capital. 
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11. 2 The balance of the net profits may be distributed to the shareholder(s) commensurate to 
his/their share holding in the Company. 

11.3 Except where otherwise provided for in these Articles, each share ( part sociale) entitles to 
a fraction of the corporate assets and profits of the Company in direct proportion to the number 
of shares (parts sociales) in existence. 

11. 4 The sole manager ( gerant ) or the board of managers (conseil de gerance ) as appropriate 
may decide to pay interim dividends to the shareholder(s) before the end of the financial year on 
the basis of interim accounts showing that sufficient funds are available for distribution, it being 
understood that the amount to be distributed may not exceed total profits made since the end of 
the last financial year for which the annual accounts have been approved, plus any profits 
carried forward and sums drawn from reserves available for this purpose, less losses carried 
forward and any sums to be placed to reserve pursuant to the requirements of the law or of the 
Articles. The decision of the board of managers ( conseil de gerance) to distribute an interim 
dividend may not be taken more than two months after the date at which the interim accounts 
have been drawn-up. 

ARTICLE 12. DISSOLUTION - LIQUIDATION 

12.1 The Company shall not be dissolved by reason of the death, suspension of civil rights, 
insolvency or bankruptcy of the single shareholder or of one of the shareholders. 

12.2 Except in the case of dissolution by court order, the dissolution of the Company may take 
place only pursuant to a decision adopted by the general meeting of shareholders in 
accordance with the conditions required for amendments to the Articles. 

12.3 At the time of dissolution of the Company, the liquidation will be carried out by one or 
several liquidators, shareholders or not, appointed by the shareholders who shall determine 
their powers and remuneration. 

12.4 When the Company’s shares are held by a single shareholder, he can decide to dissolve 
the Company and to proceed to its liquidation, assuming personally the payment of all liabilities 
and receiving all assets of the Company. 

ARTICLE 13. REFERENCE TO THE LAW 

Reference is made to the provisions of the Law for all matters for which there are no specific 
provisions in these Articles. 


SUBSCRIPTION AND PAYMENT 
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The Articles having thus been established, the founding shareholder represented as stated 
above declares to subscribe the entire share capital as follows: 


Subscriber 

Number of 

shares (parts 

sociales) 

Nominal 

value 

(GBP) 

Subscription 

price 

(GBP) 

% of share 

capital 

Basic Projects and 

Ventures (FZC), 

prenamed 

15 

1,000 

15,000 

100% 

TOTAL 

15 

1,000 

15,000 

100% 


All the shares (parts sociales) have been fully paid-up by payment in cash, so that the amount 
of GBP 15,000 (fifteen thousand British Pounds) is now available to the Company, evidence 
thereof having been given to the notary. 


VERIFICATION 

The notary executing this deed declares that the conditions fixed in art. 183 and in article 184 
(1) § 1 of the Law have been fulfilled. 

ESTIMATE OF COSTS 


The expenses, costs, fees and charges of any kind whatsoever which will have to be borne by 
the Company as a result of its formation are estimated at approximately 1 ,400.- euro. 

RESOLUTIONS OF THE SOLE SHAREHOLDER 


The founding shareholder, represented as stated hereabove, adopts the following resolutions: 

1. The Company will be managed by the following manager(s) ( gerants ) for a limited period 
of time ending on 31 December 2017: 

a. Olivier Catusse, Avocat a la Cour, born on 12 February 1975 in Palaiseau, 
France residing at Mittelweg 42, 60318 Frankfurt am Main, Germany, as class 
A manager ( gerant ); 
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b. Denis Kleuters, accountant, born on 8 August 1964 in Paris, France, residing at 
Ricarda-Huch Str. 78, 61350 Bad Homburg, Germany, as class A manager 
(: geranty, 

c. Sascha Schadly, director, born on 27 August 1974 in Halle, Germany, residing 
at zum Quellenpark 20, 65812 Bad Soden am Taunus, Germany, as class B 
manager ( gerant ). 

2. The registered office of the Company shall be established at 45, rue des Scillas, L-2529 
Howald, Grand-Duchy of Luxembourg. 

DECLARATION 


The undersigned notary who understands and speaks English, states herewith that on request 
of the above appearing party, the present deed is worded in English followed by a French 
version. On request of the same appearing person and in case of divergences between the 
English and the French text, the English version will be prevailing. 

WHEREOF the present deed was drawn up in Petange, on the day named at the beginning of 
this document. 

The document having been read to the person appearing, they signed together with the notary 
the present deed. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE. 


L'an deux mille seize, le vingt-neuvieme du mois de decembre. 

Par-devant Maitre Jacques Kessler, notaire de residence a Petange, Grand-Duche de 
Luxembourg. 

ONT COMPARU: 

Basic Projects and Ventures (FZC), une free zone company ayant une responsbilite limitee, 
ayant son siege social au Executive Suite X2-52, P.O. Box 123315, Sharjah, Emirats Arabes 
Unis, et enregistree aupres du Government of Sharjah, Sharjah Airport International Free Zone 
Authority sous le numero 12673; 

ci-apres representee par Sofia Afonso-Da Chao Conde, employee privee, residant 
professionnellement a Petange, en vertu d’une procuration donnee sous seing prive et signee 
« ne varietur » par la personne comparante et le notaire instrumentant. 
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Laquelle comparante, representee comme mentionne ci-avant, a requis le notaire instrumentant 
de dresser acte d'une socittt a responsabilite limitee dont elle a arrett les statuts comme suit 
et qui est constitute par le present acte: 

ARTICLE 1. FORME SOCIALE ET DENOMINATION 

1.1 Ceux-ci sont les statuts (les « Statuts ») d’une societe a responsabilite limitee qui porte la 
denomination de One Wood Street HoldCo, SARL (ci-apres la « Societe »). 

1.2 La Societe est constitute sous et rtgie par les lois du Grand Ducht de Luxembourg, en 
particulier la loi du 10 aout 1915 relative aux socittts commerciales, telle que modifite (ci-aprts 
la « Loi »), ainsi que par les prtsents Statuts. 

ARTICLE 2. OBJET SOCIAL 

2.1 L'objet de la Socittt est (i) la dttention de participations et d’inttrets, sous quelque forme 
que ce soit, dans des socittts luxembourgeoises et ttrangtres, des entitts de type partenariats 
(partnerships) ou d’autres entitts, (ii) I'acquisition par I'achat, la souscription ou de toute autre 
manitre, ainsi que le transfert par vente, tchange ou autre, d'actions, d'obligations, de 
reconnaissances de dettes, notes ou autres titres de quelque forme que ce soit, et (iii) 
I’acquisition, la proprittt, I'administration, le dtveloppement, la gestion et la disposition de son 
portefeuille. La Socittt peut conclure tout contrat relatif a I’acquisition, la souscription ou la 
gestion des instruments prtcitts et au financement y relatif. 

2.2 La Socittt peut emprunter sous toute forme et proctder a I’tmission d’obligations, de 
reconnaissances de dettes, de notes et d’autres instruments convertibles ou non. 

2.3 La Socittt ne peut tmettre de parts sociales au public. 

2.4 La Socittt peut accorder une assistance et preter des fonds a ses filiales, socittts 
affilites, a toute autre socittt du groupe ainsi qu’a toutes autres entitts ou personnes, ttant 
entendu que la Socittt ne conclura aucune transaction qui serait considtrte comme une 
activitt rtglementte sans obtenir I’autorisation requise. Elle pourra tgalement fournir des 
garanties et octroyer des suretts en faveur de parties tierces afin de garantir ses propres 
obligations ou bien les obligations de ses filiales, socittts affilites ou toute autre socittt du 
groupe, ainsi qu’a toute autre entitt ou personne pourvu que la Socittt ne conclut pas une 
transaction qui serait considtrte comme une activitt rtglementte sans obtenir I’autorisation 
requise. La Socittt pourra tgalement hypothtquer, gager, transftrer, grever ou autrement 
hypothtquer tout ou partie de ses avoirs. 

2.5 La Socittt peut gtntralement employer toute technique et utiliser tout instrument relatif a 
ses investissements en vue de leur gestion efficace, y compris la conclusion de toute 
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transaction a terme ainsi que des techniques et instruments destines a proteger la Societe 
contre le risque de credit, les fluctuations monetaires, les fluctuations de taux d'interet et tout 
autre risque. 

2.6 De maniere generale elle peut accorder son assistance a des societes affiliees, prendre 
toute mesure de controle et de supervision et mener toute operation qu’elle jugerait utile a 
I'accomplissement et au developpement de son objet social. 

2.7 La Societe pourra aussi investir directement ou indirectement dans I'immobilier et/ou tous 
types de droits immobiliers, et directement ou indirectement les exploiter et les developper. La 
Societe pourra vendre, ceder ou autrement disposer d'une partie ou de tous ses avoirs ou droits 
immobiliers. 

2.8 La Societe pourra en outre effectuer toute operation commerciale ou financiere, ainsi que 
toute transaction concernant des biens meubles ou immeubles, qui sont en rapport direct ou 
indirect avec son objet social. 

ARTICLE 3. PUREE 


La Societe est constitute pour une duree illimitee. 

ARTICLE 4. SIEGE SOCIAL 

4.1 Le siege social de la Societe est etabli dans la comune de Hesperange, Grand-Duche de 
Luxembourg. 

4.2 II peut-etre transfere en tout autre endroit du Grand-Duche de Luxembourg ou a I’interieur 
de la commune par simple decision du gerant unique ou en cas de plurality de gerants, par 
decision du conseil de gerance. Le gerant unique ou en cas de plurality de gerants, le conseil 
de gerance est autorise a modifier les presents Statuts en consequence. 

4.3 Dans I’eventualite ou le conseil de gerance ou le gerant unique (selon le cas) determinerait 
que des evenements extraordinaires politiques, economiques ou des developpements sociaux 
ont eu lieu ou sont imminents qui interfereraient avec les activites normales de la Societe en 
son siege social ou avec la fluidite de communication entre le siege social et les personnes a 
I’etranger, le siege social peut etre temporairement transfere a I’etranger jusqu’a la cessation 
complete de telles circonstances extraordinaires ; de telles mesures temporaires n’auront pas 
d'effet sur la nationality de la Societe qui, malgre le transfert temporaire de son siege social, 
restera une societe Luxembourgeoise. De telles mesures temporaires seront prises et notifiees 
a toute partie interessee par le conseil de gerance ou par le gerant unique (selon le cas) de la 
Societe. 
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4.4 La Societe peut avoir des bureaux et des succursales tant au Luxembourg qu’a I’etranger. 


ARTICLE 5. CAPITAL SOCIAL - PARTS SOCIALES - CAPITAL AUTORISE 

5.1 - Capital Social - Parts sociales 

5.1.1 Le capital social est fixe a GBP 15.000,- (quinze mille Livres Sterling) represente par 15 
(quinze) parts sociales de GBP 1.000,- (mille Livres Sterling) chacune, toutes entierement 
souscrites et liberees. 

5.1.2 Toute prime d’emission payee sur toute part sociale est allouee a une reserve 
distribuable conformement aux dispositions de cet Article. La prime d’emission devra rester 
reservee et attachee aux parts sociales en rapport avec lesquelles elle a ete payee et sera 
reservee aux detenteurs de parts sociales en question en cas de distribution, remboursement 
ou autres. Les decisions quant a I’utilisation de la reserve de prime d’emission seront prises par 
le(s) associe(s) ou par le(s) gerant(s) selon le cas, sous reserve de la Loi et des presents 
Statuts. 

5.1.3 La Societe peut accepter des apports sans emettre de parts sociales ou d’autres titres en 
contrepartie et peut allouer de tels apports a une ou plusieurs reserves. Les decisions quant a 
I’utilisation de telles reserves seront prises par le(s) associe(s) ou par le(s) gerant(s) selon le 
cas, sous reserve de la Loi et des presents Statuts. Les reserves peuvent, mais ne doivent pas 
necessairement, etre allouees a I'apporteur. 

5.2 - Modification du Capital Social 

Le capital social peut etre modifie a tout moment par une decision de I’assemblee generale des 
associes conformement a I’Article 7 des presents Statuts et dans les limites prevues par la Loi. 

5.3 - Indivisibility des Parts Sociales 

Envers la Societe, les parts sociales de la Societe sont indivisibles, de sorte qu’un seul 
proprietaire est admis par part sociale. Les coproprietaires, les usufruitiers et nu-proprietaires, 
creanciers et debiteurs de parts sociales gagees doivent designer une seule personne qui les 
represente vis-a-vis de la Societe. 

5.4 - Transfert de Parts Sociales 

5.4.1 Dans I’hypothese d'un associe unique, les parts sociales de la Societe detenues par cet 
associe unique sont librement transmissibles. 
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5 . 4.2 Dans I'hypothese ou il y a plusieurs associes, les parts sociales detenues par chacun des 
associes ne sont transmissibles que sous reserve du respect des dispositions de la Loi et des 
presents statuts. 

5 . 4.3 Les parts sociales sont librement transmissibles entre associes. Les parts sociales ne 
peuvent etre transmises entre vifs a des tiers non-associes a moins que des associes 
representant au moins les trois quarts du capital social n’y aient consenti. 

5 . 4.4 Si un associe a I’intention de ceder tout ou partie de ses parts sociales a un tiers 
cessionnaire, il doit notifier a la Societe le projet de cession ainsi que le nom du cessionnaire 
propose, le nombre de parts sociales devant etre cedees et leur prix. 

5 . 4.5 Dans le cas d’un refus de la cession par les associes conformement a I’article 5.4.3, les 
associes peuvent dans le delai de trois (3) mois a compter de ce refus, acquerir ou faire 
acquerir les parts sociales a un prix fixe comme indique a I’article 5.4.7, sauf si le cedant 
renonce a la cession de ses parts. Une telle acquisition par les associes non-cedants sera faite 
sur une base proportionnelle sauf s’ils s’accordent autrement. Le delai de trois (3) mois peut 
etre prolonge par le magistrat presidant la chambre du tribunal d’arrondissement siegeant en 
matiere commerciale et comme en matiere de refere sur requete du gerant unique, ou en cas 
de plurality de gerants, du conseil de gerance. Cette prolongation du delai ne peut exceder six 
(6) mois. La Societe peut, avec le consentement du cedant et dans le meme delai, decider de (i) 
reduire son capital social du montant de la valeur nominale des parts sociales concernees du 
cedant, et de (ii) racheter ces parts au prix determine dans les conditions prevues a I’article 
5.4.7. Si, a I’expiration du delai imparti, aucune des solutions mentionnees ci-dessus n’est 
intervenue, le cedant peut librement proceder a la cession au tiers cessionnaire aux conditions 
notifiees a la Societe conformement a I’article 5.4.4. 

5 . 4.6 Les parts sociales ne peuvent etre cedees pour cause de mort a des non-associes sauf si 
les associes survivants representant au moins les trois quarts du capital social font accepte. 
L’approbation n’est pas requise si les parts sociales sont cedees aux heritiers reservataires ou 
au conjoint ou partenaire survivant ou autres heritiers legaux du defunt associe. 

5 . 4.7 Le prix de la cession ou le prix de rachat mentionne a I’article 5.4.5 ci-dessus devra etre 
determine par le gerant unique, ou en cas de plurality de gerants, par le conseil de gerance sur 
la base de la juste valeur du marche des parts sociales determinee a la date de la notification 
du projet de cession a la Societe. 

5 . 4.8 Les cessions de parts sociales doivent etre constatees par un acte notarie ou un acte 
sous seing prive. Les cessions ne seront opposables a la Societe ou aux tiers qu’a compter du 
moment de leur notification a la Societe ou de leur acceptation par celle-ci en conformite avec 
les dispositions de I’Article 1690 du Code Civil. 
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5.5 - Rachat de Parts Sociales 


La Societe peut racheter ses parts sociales conformement a la Loi. Pour lever toute ambiguite, 
les parts sociales rachetees ne seront pas prises en compte pour la determination du quorum et 
de la majorite. Le gerant unique, ou en cas de plurality de gerants, le conseil de gerance est 
autorise a proceder a toute reduction du capital social en resultant. 

5.6 - Registre des Parts Sociales 

Toutes les parts sociales ainsi que leurs transferts sont consignees dans le registre des 
associes conformement a la Loi. 

ARTICLE 6. GESTION 

6.1 - Nomination et Revocation 

6.1.1 La Societe est geree par un ou plusieurs gerants. Si plusieurs gerants ont ete nommes, 
ils constitueront un conseil de gerance. Dans le cas d’une pluralite de gerants, les associes 
peuvent decider de creer differentes categories de gerants, respectivement les gerants de 
categorie A et de categorie B. Le(s) gerant(s) ne doit(vent) pas necessairement etre associe(s). 

6.1.2 Le(s) gerant(s) est/sont nomme(s) par decision des associes. 

6.1.3 Un gerant pourra etre revoque ad nutum avec ou sans motif et remplace a tout moment 
sur decision adoptee par les associes. 

6.1.4 Le gerant unique et chacun des gerants du conseil de gerance peuvent etre remuneres 
pour ses/leurs service(s) en tant que gerant(s) ou rembourses de leurs depenses raisonnables 
sur decision des associes. 

6.2 - Pouvoirs 

6.2.1 Tous les pouvoirs non expressement reserves par la Loi ou les presents Statuts a 
I'assemblee generale des associes relevent de la competence du gerant unique ou en cas de 
pluralite de gerants de la competence du conseil de gerance. 

6.2.2 Le gerant unique ou en cas de pluralite de gerants, le conseil de gerance pourra sous- 
deleguer sa competence pour des operations specifiques a un ou plusieurs mandataires ad 
hoc. 

6.2.3 Le gerant unique ou en cas de pluralite de gerants, le conseil de gerance determines les 
responsabilites du mandataire et sa remuneration (s’il y en a), la duree de la periode de 
representation et toutes les autres conditions pertinentes de ce mandat. 
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6.2.4 Le gerant unique, ou en cas de plurality de gerants, le conseil de gerance peut deleguer 
la gestion journaliere de la Societe et la representation de la Societe en vue de cette gestion 
journaliere a une ou plusieurs personnes qui ne doivent pas necessairement etre gerants ou 
associes. Le gerant unique, ou en cas de plurality de gerants, le conseil de gerance devra 
determiner les conditions de leur nomination, revocation et de I’exercice de leur mission. 

6.3 - Representation et Pouvoir de Signature 

6.3.1 Dans les rapports avec les tiers et avec la justice, le gerant unique, et en cas de plurality 
de gerants, le conseil de gerance ou chaque gerant aura tous pouvoirs pour agir au nom de la 
Societe en toutes circonstances et pour effectuer et approuver tous actes et operations en 
conformite avec I’objet social de la Societe. 

6.3.2 La Societe sera engagee par la seule signature du gerant unique et, en cas de plurality 
de gerants, par les signatures conjointes de tout gerant ou en cas de gerants de categorie A et 
de categorie B, d’un gerant de categorie A et d’un gerant de categorie B ou par la signature de 
toute personne a qui un tel pouvoir aura ete delegue par deux gerants, y compris un gerant de 
categorie A et un gerant de categorie B, s’il y en a. 

6.4 - President, Vice-President, Secretaire, Reunions 

6.4.1 Le conseil de gerance peut choisir parmi ses membres un president et un vice-president. 
II peut aussi designer un secretaire, gerant ou non, qui sera charge de la tenue des proces- 
verbaux des reunions du conseil de gerance et des associes et qui sera soumis aux memes 
regies de confidentialite que celles applicables aux gerants. 

6.4.2 Les reunions du conseil de gerance peuvent etre convoquees par tout gerant, y compris 
un gerant de categorie A et un gerant de categorie B, s’il y en a. La convocation, contenant 
I'ordre du jour et le lieu de la reunion, doit etre envoyee par lettre (envoyee par courrier express 
ou courrier special), telegramme, telex, telecopie ou e-mail au moins huit (8) jours avant la date 
fixee pour la reunion, sauf en cas d'urgence, auquel cas la nature de ces circonstances sera 
mentionnee dans la convocation et dans ce cas, un preavis d'au moins vingt-quatre (24) 
heures avant I'heure prevue pour la reunion sera suffisant. II peut etre renonce a toute 
convocation par le consentement de chaque gerant exprime lors de la reunion ou par ecrit ou 
par telegramme, telex, telecopie ou e-mail. Une convocation separee ne sera pas requise pour 
les reunions individuelles tenues aux heures et lieux prevus dans un calendrier prealablement 
adopte par decision du conseil de gerance. Tous les efforts raisonnables seront effectues de 
sorte que, prealablement a toute reunion du conseil, une copie des documents et / ou supports 
a discuter ou adopter par le conseil lors de cette reunion soit fournie a chaque gerant. 
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6.4.3 Le conseil de gerance ne peut deliberer et agir valablement que si au moins la majorite 
des gerants est presente ou representee a la reunion du conseil de gerance y compris au moins 
un gerant de categorie A et un gerant de categorie B, s’il y en a. Les resolutions sont adoptees 
a la majorite des voix exprimees des gerants presents ou represents a cette reunion y compris 
le vote positif d'au moins un gerant de categorie A et un gerant categorie B, s’il y en a. Le 
president aura un vote preponderant en cas d’egalite de vote a une reunion du conseil de 
gerance de la Societe. 

6.4.4 Les decisions du conseil de gerance seront consignes dans des proces-verbaux, a signer 
par le president ou par un gerant de categorie A et un gerant de categorie B, s’il y en a, du 
conseil de gerance de la Societe. 

6.4.5 Le conseil de gerance peut adopter des decisions par consentement unanime exprime 
par ecrit. Les decisions prises selon cette procedure sont reputees etre prises au siege social 
de la Societe. 

6.4.6 Les copies ou extraits de ces proces-verbaux et resolutions qui pourraient etre produits 
en justice ou autre seront signes par le president ou un gerant de categorie A et un gerant de 
categorie B, s’il y en a, du conseil de gerance de la Societe. 

6.4.7 Un gerant peut nommer un autre gerant (mais pas toute autre personne) pour agir 
comme son representant a une reunion du conseil pour assister, deliberer, voter et exercer 
toutes ses fonctions en son nom a cette reunion du conseil. Un gerant peut agir en tant que 
representant de plusieurs gerants a une reunion du conseil. 

6.4.8 Tout gerant peut participer aux reunions du conseil de gerance par conference 
telephonique ou videoconference ou par tout autre moyen similaire de communication 
permettant leur identification. Les gerants participant par ces moyens sont reputes presents 
pour le calcul du quorum et de la majorite. Les reunions tenues par ces moyens sont reputees 
se tenir au siege social de la Societe. 

6.5 - Responsabilite des Gerants 

Aucun gerant ne contracte en raison de sa fonction, aucune obligation personnels relativement 
aux engagements valablement entrepris par lui au nom de la Societe. 

6.6 - Conflit d’interet 

6.6.1 Le gerant qui a, directement ou indirectement, un interet de nature patrimoniale oppose a 
une decision ou a une operation relevant du conseil de gerance, est tenu d’en prevenir le 
conseil et de faire mentionner cette declaration au proces-verbal de la seance. II ne peut 
prendre part a cette deliberation. II est specialement rendu compte, a la premiere assemblee 
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generate, avant tout vote sur d’autres resolutions, des operations dans lesquelles un des 
gerants aurait eu un interet oppose a celui de la Societe. 

6.6.2 Lorsque la Societe ne comprend qu’un gerant unique, il est seulement fait mention dans 
un proces-verbal des operations intervenues entre la Societe et son gerant ayant un interet 
oppose a celui de la Societe. 

6.6.3 Si le quorum requis pour tenir une reunion du conseil de gerance n’est pas atteint en 
raison d’un conflit d’interet, le conseil de gerance peut decider de soumettre la decision sur ce 
point a I'assemblee generate des associes de la Societe. 

6.6.4 Les articles 6.6.1 a 6.6.3 ne sont pas applicables lorsque les decisions concernent des 
operations courantes conclues dans des conditions normales. 

6.7 - Confidentiality 

Le gerant unique, ou en cas de plurality de gerants, le conseil de gerance de la Societe et toute 
personne participant a la reunion du conseil de gerance sont tenus de ne pas divulguer les 
informations dont ils disposent sur la Societe et dont la divulgation serait susceptible de porter 
prejudice aux interets de la Societe, sauf si elle est exigee ou admise par la Loi ou dans I’interet 
public. 

ARTICLE 7. DECISIONS DES ASSOCIES 

7.1 Pour autant que toutes les parts sociales sont detenues par un seul associe, la Societe est 
une societe unipersonnelle au sens de I'Article 179 (2) de la Loi et les Articles 200-1 et 200-2 de 
la Loi, entre autres, s'appliqueront. L'associe unique exerce tous les pouvoirs conferes a 
I'assemblee generate des associes. 

7.2 En cas de plurality d’associes, chaque associe peut prendre part aux decisions collectives, 
quel que soit le nombre de parts sociales qu’il detient. Chaque associe a autant de voix qu’il 
possede de parts sociales. 

7.3 Les decisions collectives ne sont valablement prises que pour autant que les associes 
detenant plus de la moitie du capital social les adoptent, etant entendu que si cette majority 
n'est pas atteinte, les associes peuvent etre convoques une seconde fois ou consultes a 
nouveau par ecrit par lettre recommandee, et les decisions seront valablement prises par la 
majority des voix exprimes, independamment de la quotite du capital social represente. 

7.4 Toutefois, les resolutions modifiant les Statuts, sauf le cas d’augmentation des 
engagements des associes qui requiert un vote unanime, ne peuvent etre adoptees que par 
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des associis detenant au moins les trois quarts du capital social de la Sociiti, sous reserve 
des dispositions de la Loi. 

7.5 Line assemblee des associes peut valablement deliberer et prendre des decisions sans se 
conformer a tout ou partie des exigences et formalites de convocation si tous les associes ont 
renonce aux exigences et formalites de convocation soit par ecrit, soit a I'assemblee des 
associes en question, en personne ou par un representant autorise. 

7.6 Un associe peut se faire representer a une assemblee des associes en designant par ecrit 
(par fax ou par e-mail ou tout autre moyen similaire) un mandataire qui n’est pas 
necessairement un associe. 

7.7 La tenue d'assemblees generales des associes n'est pas obligatoire tant que le nombre 
des associes n'est pas superieur a soixante (60), sauf en ce qui concerne les modifications des 
presents Statuts. Dans ce cas, chaque associe recevra le texte precis des resolutions ou 
decisions a prendre expressement formulees et emettra son vote par ecrit. 

7.8 Les conditions de majorite applicables a I'adoption de decisions par I'assemblee des 
associes s'appliquent mutatis mutandis a I'adoption de decisions ecrites des associes. Les 
decisions ecrites des associes sont valablement prises des reception par la Societe des 
exemplaires originaux (ou des copies envoyees par telecopie ou en tant que pieces jointes de 
courrier electronique) des votes des associes representant la majorite requise pour I'adoption 
des decisions en question, independamment du fait que tous les associes aient vote ou non. 

7.9 Les associes peuvent prendre part aux assemblies generales des associes par 
visioconference ou tout autre moyen de telecommunication permettant leur identification, a la 
condition qu’au moins un associe ou son mandataire soit present physiquement au siege social 
de la Societe. Les associes participant par ces moyens sont reputes presents pour le calcul du 
quorum et de la majorite. Ces assemblies ginirales des associis sont riputies se tenir au 
siige social de la Sociiti. 

7.10 Les associis peuvent voter par correspondance en envoyant un formulaire au siige social 
de la Sociiti au moins huit (8) jours avant la tenue de I’assemblie ginirale des associis 
concernie. Chaque formulaire doit indiquer si le vote est en faveur ou contre les dicisions, ou 
bien I’abstention de vote. 

ARTICLE 8. ASSEMBLEE GENERALE ANNUELLE DES ASSOCIES 

8.1 Au moins une riunion des associis devra etre tenue chaque annie. Si le nombre des 
associis est supirieur a soixante (60), cette assemblie ginirale annuelle des associis doit 
etre tenue, conformiment a I'Article 196 de la Loi, au siige social de la Sociiti ou a tout autre 
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endroit a Luxembourg tel que precise dans I’avis de convocation de I'assemblee, le 30 du mois 
d'avril, a 10 :00 heures. 

8.2 Dans le cas ou ce jour n’est pas un jour ouvrable a Luxembourg, I'assemblee generale 
annuelle se tiendra le jour ouvrable precedant. L'assemblee generale annuelle pourra se tenir a 
I'etranger, si de I'avis discretionnaire et definitif du gerant unique ou en cas de plurality de 
gerants, du conseil de gerance, des circonstances exceptionnelles le requierent. 

ARTICLE 9. AUDIT 

9.1 Si le nombre des associes est superieur a soixante (60), les operations de la Societe 
devront etre supervisees par un ou plusieurs commissaires aux comptes conformement a 
I'Article 200 de la Loi, qui ne sont pas necessairement associes. S'il y a plus d'un commissaire 
aux comptes, les commissaires aux comptes agiront en college et formeront le conseil des 
commissaires aux comptes. 

9.2 Sans tenir compte de ce qui precede, la Societe sera surveillee par un ou plusieurs 
reviseur(s) d'entreprises agree(s) lorsqu’il existe une obligation legale a cet effet ou si la 
Societe est autorisee par la loi a opter pour, et choisit d’opter pour, la nomination d’un 
reviseur(s) d'entreprises agree(s) au lieu d'un commissaire aux comptes. Le reviseur(s) 
d'entreprises agree(s) sera nomme sur une base annuelle (le mandat etant renouvelable 
egalement sur base annuelle). 

ARTICLE 10. EXERCICE SOCIAL - COMPTES ANNUELS 

10.1 - Exercice Social 

L'exercice social de la Societe commence le ler janvier et se termine le 31 decembre de 
chaque annee, etant entendu que, a titre transitoire, le premier exercice social de la Societe 
commence a la date de sa constitution et se termine le 31 decembre 2017 (toutes les dates 
etant comprises comme incluses). 

10.2 - Comptes Annuels 

10.2.1 Chaque annee, le gerant unique, ou en cas de plurality de gerants, le conseil de gerance 
dresse un inventaire, un bilan et un compte de profits et pertes conformement aux dispositions 
de I'Article 197 de la Loi. 

10.2.2Chaque associe pourra personnellement ou par I'intermediaire d'un mandataire designe, 
examiner, au siege social de la Societe, I'inventaire, le bilan, le compte de profits et pertes et, le 
cas echeant, le rapport du/des commissaire(s) aux compte(s) conformement a I'Article 200 de la 
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Loi. Lorsque le nombre des associes excede soixante (60), cet examen ne sera autorise que 
quinze jours avant la reunion. 

ARTICLE 11. DISTRIBUTION DES PROFITS 

11.1 Un montant egal a cinq pour cent (5%) du benefice net de la Societe devra etre alloue a 
une reserve legale jusqu’a ce que cette reserve atteigne dix pour cent (10%) du capital social 
de la Societe. 

11.2 Le solde des benefices nets peut etre distribue a I’/aux associe(s) proportionnellement a 
leur participation dans la Societe. 

11.3 Sauf disposition contraire prevue dans les presents Statuts, chaque part sociale donne 
droit a une part des actifs et benefices de la Societe en proportion avec le nombre des parts 
sociales existantes. 

11.4 Le gerant unique ou le conseil de gerance, le cas echeant peut/peuvent decider de payer 
des acomptes sur dividendes aux associes avant la fin de I'exercice sur la base de comptes 
interimaires montrant que des fonds suffisants sont disponibles pour la distribution, etant 
entendu que le montant a distribuer ne peut exceder les benefices totaux realises depuis la fin 
du dernier exercice pour lequel les comptes annuels ont ete approuves, augmente des 
benefices ainsi que des prelevements effectues sur les reserves disponibles a cet effet et 
diminue des pertes reportees ainsi que des sommes a porter en reserves en vertu d’une 
obligation legale ou statutaire. La decision du conseil de gerance de distribuer un acompte sur 
dividende ne peut etre prise plus de deux mois apres la date de I’etablissement des comptes 
interimaires. 

ARTICLE 12. DISSOLUTION - LIQUIDATION 

12.1 La Societe ne sera pas dissoute par suite du deces, de la suspension des droits civils, de 
I’insolvabilite ou de la faillite de I’associe unique ou d’un des associes. 

12.2 Sauf dans le cas d’une dissolution par decision judiciaire, la dissolution de la Societe ne 
peut se faire que sur decision adoptee par I'assemblee generale des associes dans les 
conditions exigees pour la modification des Statuts. 

12.3 Au moment de la dissolution de la Societe, la liquidation sera effectuee par un ou plusieurs 
liquidateurs, associes ou non, nommes par les associes qui determineront leurs pouvoirs et 
remuneration. 
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12.4 Des lors que les parts sociales de la Societe sont reunies en une seule main, I’associe 
unique peut decider de dissoudre la Societe et de proceder a sa liquidation, assumant 
personnellement le paiement de toutes les dettes et recevant tous les actifs de la Societe. 


ARTICLE 13. REFERENCE A LA LOI 

Pour tous les points non expressement prevus aux presents Statuts, il est fait reference aux 
dispositions de la Loi. 


SOUSCRIPTION ET PAIEMENT 


Les Statuts ayant ainsi ete etablis, I’associe fondateur represente comme mentionne ci-dessus 
declare souscrire a I’integralite du capital social comme suit: 


Souscripteur 

Nombre de 

parts sociales 

Valeur 

nominale 

(GBP) 

Prix de 

souscription 

% du 

capital social 

Basic Projects and 

Ventures (FZC), 

prenomme 

15 

1.000,- 

15.000,- 

100% 

TOTAL 

15 

1.000,- 

15.000,- 

100% 


Toutes les parts sociales ont ete integralement liberees par versement en numeraire de sorte 
que le montant de GBP 15.000,- (quinze mille Livres Sterling) se trouve des maintenant a la 
disposition de la Societe, ce dont il a ete justifie au notaire instrumentant. 


VERIFICATION 

Le notaire executant cet acte declare que les conditions fixees aux articles 183 et 184 (1) § 1 de 
la Loi ont ete remplies. 


ESTIMATION DES FRAIS 


Les frais, depenses, remunerations et charges, sous quelque forme que ce soit, qui incombent 
a la Societe ou qui sont mis a sa charge a raison de sa constitution sont estimes a environ 
1.400,- euros. 


RESOLUTION DE L’ ASSOCIE 


L’associe fondateur, represente comme mentionne ci-dessus, adopte les decisions suivantes : 
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1. La Societe est geree par les gerants suivants pour une pour une periode limitee prenant 
fin le 31 decembre 2017 : 

a. Olvier Catusse, Avocat a la Cour, ne le 12 fevrier 1975 a Palaiseau, France, 
residant Mittelweg 42, 60318 Francfort sur le Main, Allemagne, en tant que 
gerant de categorie A; 

b. Denis Kleuters, comptable, ne le 8 aout 1964 a Paris, France, residant a 
Ricarda-Huch Str. 78, 61350 Bad Homburg, Allemagne, en tant que gerant de 
categorie A; et 

c. Sascha Schadly, dirigeant, ne le 27 aout 1974 a Halle, Allemagne, residant a 
zum Quellenpark 20, 65812 Bad Soden am Taunus, Allemagne, en tant que 
gerant de categorie B. 

2. Le siege social de la Societe est etabli a 45, rue des Scillas, L-2529 Howald, Grand- 
Duche de Luxembourg. 


DECLARATION 


Le notaire instrumentant, qui comprend et parle la langue anglaise, declare qu’a la demande de 
la comparante, le present acte est redige en langue anglaise, suivi d'une version frangaise. A la 
requete de ladite comparante, en cas de divergence entre le texte anglais et le texte frangais, le 
texte anglais fera foi. 

DONT ACTE, fait et passe a Petange, a la date figurant en tete des presentes. 

Lecture du present acte ayant ete donnee a la comparante, celle-ci a signe le present acte avec 
le notaire. 

(signe) Conde, Kesseler 

Enregistre a Esch/Alzette Actes Civils, le 05janvier2017 
Relation : EAC/20 17/539 
Regu soixante-quinze euros 
75,00 € 

Le Receveur, (signe) ff, Thoma 
POUR EXPEDITION CONFORME 
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